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òAS OTHERS HAVE MERGED INTO MEGACOMPANIES , WE ARE BECOMING MORE STREAMLINED AND
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MEDICAL NEED .ó
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Disclaimer
Thispresentationandanyof theinformationcontainedherein(thisòPresentationó)is for generalinformationalpurposesonlyandisnot complete. Underno circumstancesis thisPresentationintendedto be,nor

shouldit be construedasadviceor a recommendationto enterinto or concludeanytransactionor buy or sellanysecurity(whetheron the termsshownhereinor otherwise). This Presentationshouldnot be

construedaslegal,tax, investment,financialor otheradvice. Additionally,this Presentationshouldnot be construedasan offer to buyanyinvestmentin anyfund or accountmanagedby StarboardValueLP

(òStarboardó). All investmentsinvolverisk,includingtheriskof total loss.

This Presentationis not anadvertisement. The purposeof this Presentationis to communicateStarboardõsviewsregardingthe companiesdiscussedherein,includingBristol-MyersSquibbCompany(òBristol-

Myersóor theòCompanyó). In makingthis Presentationavailablefor distribution,Starboardis not actingasan investmentadviserwith respectto anyrecipientof this Presentation. Any mentionwithin this

Presentationof Starboardõsresearchprocessis incidentalto thepresentationof Starboardõsviewsregardingthecompaniesdescribedherein.

The viewscontainedin this Presentationrepresentthe opinionsof Starboardasof the datehereof. Starboardreservesthe right to changeanyof its opinionsexpressedhereinat anytime,but is underno

obligationto updatethe data,informationor opinionscontainedherein. The informationcontainedin this Presentationmaynot containall of the informationrequiredin order to evaluatethe valueof the

companiesdiscussedin thisPresentation.

The viewsexpressedin this Presentationarebasedon publiclyavailableinformation,includinginformationderivedor obtainedfrom filings madewith the Securitiesand ExchangeCommissionand other

regulatoryauthoritiesandfrom third parties. Starboardrecognizesthat theremaybe nonpublicor other informationin the possessionof the companiesdiscussedhereinthat could leadthesecompaniesand

othersto disagreewithStarboardõsconclusions. Starboardhasnot soughtor obtainedconsentfrom anythird partyto useanystatementsor informationindicatedhereinashavingbeenobtainedor derivedfrom

statementsmadeor publishedby third parties. Any suchstatementsor informationshouldnot beviewedasindicatingthesupportof suchthird partyfor theviewsexpressedherein. No agreement,arrangement,

commitmentor understandingexistsor shallbedeemedto existbetweenor amongStarboardandanythird partyor partiesbyvirtueof furnishingthisPresentation.

None of Starboard,its affiliates,its or their representatives,agentsor associatedcompaniesor anyother personmakesany expressor implied representationor warrantyas to the reliability,accuracyor

completenessof the information containedin this Presentation,or in any other written or oral communicationtransmittedor madeavailableto the recipient. Starboard,its affiliatesand its and their

representatives,agentsandassociatedcompaniesexpresslydisclaimanyandall liabilitybased,in wholeor in part,on suchinformation,errorsthereinor omissionstherefrom.

Theanalysesprovidedhereinmayincludecertainforward-lookingstatements,estimatesandprojectionspreparedwith respectto, amongotherthings,thehistoricalandanticipatedoperatingperformanceof the

companiesdiscussedin thisPresentation,accessto capitalmarkets,marketconditionsandthevaluesof assetsandliabilities,andthewordsòanticipate,óòbelieve,óòexpect,óòpotential,óòcould,óòopportunity,ó

òestimate,óòplan,óandsimilarexpressionsaregenerallyintendedto identifysuchforward-lookingstatements. Suchstatements,estimates,andprojectionsreflectStarboardõsvariousassumptionsconcerning

anticipatedresultsthat areinherentlysubjectto significanteconomic,competitive,andother uncertaintiesandcontingencies. Thus,actualresultsmayvarymateriallyfrom the estimatesandprojectedresults

containedherein. No representations,expressor implied,aremadeasto the accuracyor completenessof suchstatements,estimatesor projectionsor with respectto anyothermaterialshereinandStarboard

disclaimsanyliabilitywith respectthereto. In addition,Starboardwill not undertakeandspecificallydisclaimsanyobligationto disclosethe resultsof anyrevisionsthat maybemadeto anyprojectedresultsor

forward-lookingstatementsin thisPresentationto reflecteventsor circumstancesafterthedateof suchprojectedresultsor statementsor to reflecttheoccurrenceof anticipatedor unanticipatedevents.

Clientsandaccountsmanagedby Starboard(theòStarboardClientsó)maybeneficiallyown,and/or haveaneconomicinterestin, sharesof certainof thecompaniesdiscussedin thisPresentationandasa result,

Starboardandits clientshaveaneconomicinterestin the forward-lookingstatements,estimatesandprojectionsdiscussedaboveandtheir impacton thecompaniesdiscussedin thisPresentation. TheStarboard

Clientsarein thebusinessof tradingðbuyingandsellingðsecurities,andmaytradein thesecuritiesof thecompaniesdiscussedin thisPresentation. You shouldalsoassumethat theStarboardClientsmayfrom

timeto timesellall or aportionof theirholdingsof oneor moreof thecompaniesin openmarkettransactionsor otherwise(includingviashortsales),buyadditionalshares(in openmarketor privatelynegotiated

transactionsor otherwise),or tradein options,puts,calls,swapsor otherderivativeinstrumentsrelatingto someor all of suchshares,regardlessof theviewsexpressedin thisPresentation.

Starboardreservesthe right to changeits intentionswith respectto its investmentsin the companiesdiscussedin this Presentationandtakeanyactionswith respectto investmentsin suchcompaniesasit may

deemappropriate,anddisclaimsanyobligationto notify themarketor anyotherpartyof anysuchchangesor actions.

All registeredor unregisteredservicemarks,trademarksandtradenamesreferredto in thisPresentationarethepropertyof theirrespectiveowners,andStarboardõsusehereindoesnot implyanaffiliationwith,or

endorsementby,theownersof theseservicemarks,trademarksandtradenames.

© Starboard Value LP 2019

All Rights Reserved
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We Believe the Proposed Acquisition of Celgene Is Ill-Advised and 

Could Destroy Substantial Value for Bristol-Myers Shareholders

Â We approached this situation, as we do all of our investments, with an open mind and objectively listened to managementõs rationale for the 

transaction.

Â As we will discuss throughout the presentation, we strongly believe that Bristol-Myersõ proposed acquisition of Celgene has the potential to 

destroy significant shareholder value.

ð Bristol-Myers management has decided to bet the future of the Company on their highly questionable view of Celgeneõs pipeline, which 

carries substantial risk.

ð Bristol-Myers is paying ~$30 billion for the pipeline, approximately twice as much as the Company has implied. 

ð Bristol-Myersõ base case assumptions on the pipeline are aggressive, well-above consensus estimates, and not in-line with Celgeneõs 

historical pipeline success (which produced 3 blockbusters in 15 years vs. Bristol-Myersõ assumption of 10 blockbusters, on average, in 8 

years), which adds significant risk for shareholders.

ð Even if Bristol-Myers achieves its base case assumptions, the deal will only generate a 3% IRR above WACC. In what we believe are more 

likely scenarios, this deal will destroy shareholder value.

ð The deal process appears to have been rushed, spurred, we believe, by Bristol-Myersõ desire to announce the acquisition by an arbitrary 

near-term deadline.

ð We also believe the deal may have been negotiated with the wrong intentions, as a defensive measure designed to protect Bristol-Myers 

from becoming an acquisition target itself.

Â A management team that has struggled to create value on a standalone basis is now asking shareholders to trust them to execute one of the 

largest pharmaceutical transactions of all time.

Â As we will demonstrate, this transaction will require near-perfect execution for Bristol-Myers shareholders to have a chance to realize any value.

Â We believe that the proposed acquisition of Celgene is a bad deal for shareholders and that there is a better path forward for Bristol-

Myers.

As we will explain, the proposed acquisition of Celgene Corporation (òCelgeneó) by Bristol-Myers Squibb Company 

(òBristol-Myersó or the òCompanyó) adds substantial risk for shareholders, is based on aggressive assumptions around 

Celgeneõs pipeline, and may have been done for defensive purposes.

Bristol-Myersõ proposed acquisition of Celgene is fraught with risks and may destroy shareholder value

Source: Public company filings, Starboard estimates.

Note: When referring to pharmaceutical products in this presentation, we define òblockbusteró to mean peak revenue generatingpotential of greater than $1 billion.
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We Believe a Standalone Bristol-Myers Will Be Better 

Positioned for Value Creation

Â We believe the proposed acquisition of Celgene will add enormous risk to Bristol-Myers.

ð We believe the 2026 loss of exclusivity for REVLIMID will create a major overhang on the stock of the combined company.

ð Bristol-Myers is underwriting an unprecedented level of success for Celgeneõs pipeline in the base case, which is needed simply 

for shareholders to earn a modest annualized return above the cost of capital.

ð A management team that has struggled to execute is now asking for shareholdersõ support for one of the largest 

pharmaceutical acquisitions of all time.

Â If Bristol-Myers shareholders vote down the proposed Celgene acquisition, the Company would only owe Celgene a reimbursement 

fee of up to $40 million.  

ð Importantly, the $2.2 billion termination fee would only be required if a third party acquisition proposal for Bristol-Myers has 

been publicly disclosed prior to the vote and Bristol-Myers enters into another definitive agreement, or closes a different 

transaction, within the following year. 

Â Standalone Bristol-Myers is expected to have a stable and growing revenue base that will provide a platform for success.

Â A standalone Bristol-Myers would also be in position to continue the historically successful òString of Pearlsó strategy.

Â In addition, we believe there is a significant operational improvement opportunity at Bristol-Myers.

ð With these improvements, the Company would be significantly more profitable.

ð We also believe these improvements could improve efficiency, which could potentially spur faster innovation in the R&D 

organization.

We believe that a standalone Bristol-Myers will be better positioned and less risky than a combined Bristol-

Myers and Celgene.

We believe a standalone Bristol-Myers offers more value creation potential for shareholders

Source: Public company filings, Starboard estimates.
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The Proposed Acquisition Adds Substantial Risk for 

Shareholders
The proposed acquisition of Celgene represents a significant shift away from the successful òString of Pearlsó 

strategy and adds substantial risk and leverage to Bristol-Myers.

We believe a standalone Bristol-Myers is better positioned to create value for shareholders

X Mid-sized, focused oncology leader

X Net cash balance

X Highly strategic and of  acquirable size

X Opportunity to continue òString of Pearlsó 

strategy (which includes partnership, licenses, and 

small acquisitions)

X Nimble enough to acquire small or large 

companies to improve its pipeline

X A more efficiently run standalone Bristol-Myers 

has substantial upside

Standalone Bristol-Myers

W ~2.5x Pro Forma Net Leverage

W Un-acquirable, given size and massive patent cliff

W Staking the Companyõs future on the Celgene deal 

with high base case expectations for the pipeline 

W Facing an imminent and massive patent cliff  that 

may force the Company to do additional deals and 

take on even more debt

Combined Bristol-Myers and Celgene

Source: Public company filings, Starboard estimates.
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Source: Public company filings, news reports.

(1) James Cornelius, BMY 2009 Annual Report, March 9, 2010; (2) Pharmafile, September 8, 2014

(3) Minyanville, December 23, 2009; (4) Informa Pharma Intelligence, September 18, 2017

Bristol-Myersõ proposed acquisition of Celgene is directly contradictory to the òString of Pearlsó strategy

The Proposed Acquisition Defies Bristol-Myersõ Stated 

Strategy
Since 2007, Bristol-Myers has been focused on the òString of Pearlsó strategy, whereby it has used acquisitions, 

partnerships, joint ventures, and licensing agreements, in conjunction with internal development efforts, to build 

out its pipeline. The $91 billion acquisition of Celgene goes against this strategy.

òAsothershavemergedinto megacompanies,wearebecomingmore streamlinedand focused. As othershave

broadenedtheir portfolios,we are focusing on select areasof medical need. As othershavewidenedtheir

geographicfootprints,weareconcentratingon keymajorandemergingmarkets.ó(1)

ò[JamesCornelius,formerChairmanandChief ExecutiveOfficer of Bristol-MyersSquibb,]hasspokenout against

doinga mega-mergerdealto padthe company'spipelinelike competitorsMerck(MRK) andPfizer(PFE)have

donethisyear. He hascalledBristol-Myers'strategya"string of pearls" approachto doingbusiness.ó(3)

Before: A Thoughtful & Focused òString of Pearlsó Strategy

òThequiet, frugalnatureof the firm hasbecomea culturalone,and stemsfrom 2007whenits former chief

executiveJohnCorneliusintroducedtheôstring of pearlsõpolicy,somethingthatseesthefirm focuson asetlevel

of therapyareaswith strategicpurchases,intentionallykeepingthesebuyssmallandmanageable.ó(2)

òOutof thisgoalaroseBristol's"string of pearls" businessdevelopmentstrategyðaneffort to do targeteddeal-

makingaroundlicensing,partnershipsandsmall-scaleacquisitions,asopposedto themega-mergersbeingpursued

bysomeof its industrypeers.ó(4)
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The Proposed Acquisition Defies Bristol-Myersõ Stated 

Strategy (contõd)

The acquisition of Celgene is the antithesis of Bristol-Myersõ òString of Pearlsó strategy

òString of Pearlsó Had Historically Been SuccessfuléSo Why Give it Up for Celgene?

Acquisition
Upfront 

Payment

Contingent 

Payment

One of  the Largest Pharma Deals 

Ever

One of  the Largest Patent Cliffs in 

History

REVLIMID, 63% of  Celgene 

revenue, is going away

Questionable pipeline must meet 

massive expectations for the 

acquisition to simply be NPV-

neutral

???
$325

million

$2,020

million(2017)

(2015)

$200

million

$1,875

million

$814

million

$450

million
(2015)

+
Internal 

R&D
Developed 

internally

Acquired

Comprises 

86% of  

2018 

Revenue!

Developed 

internally

Developed 

internally

Partnered

Key 

Products
Acquisition

Upfront 

Payment

Contingent 

Payment

$88,000

million

$6,000

million
(Pending)

Source: Public company filings, press releases, Starboard estimates.

$2,285 

million

$0 

million(2009)

Partnered 

then Acquired

$30 

million

$680 

million(2008)

The acquisition of Celgene is inconsistent with Bristol-Myersõ historically disciplined approach to M&A. 
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Significant 

standalone 

opportunity

Total Shareholder Return 
(1)

1 Year 3 Year

Caforio Tenure 

as CEO

S&P 500 Index (5.1%) 30.6% 29.6%

NYSE Arca Pharmaceutical Index (DRG) 5.3% 13.6% 8.0%

S-4 Selected Peer Group
(2) 7.6% 18.6% 17.5%

Direct Peer Group
(3) 5.3% 23.6% 18.0%

Bristol-Myers Squibb (12.2%) (18.1%) (11.9%)

Underperformance vs. S&P 500 (7.1%) (48.7%) (41.5%)

Over/(Underperformance) vs. DRG (17.5%) (31.8%) (19.9%)

Over/(Underperformance) vs. S-4 Selected Peer Group (19.7%) (36.7%) (29.4%)

Over/(Underperformance) vs. Direct Peer Group (17.4%) (41.8%) (29.9%)

Bristol-Myers Has Underperformed Under Current 

Leadership
How can shareholders trust a management team that is executing poorly at Bristol-Myers to now successfully 

integrate one of the largest pharmaceutical deals of all time?

Source: CapitalIQ.

(1) Total returns for all periods include dividends; performance measured as of January 2, 2019 (closing price before announcement of Celgene merger). (2) Peers based on Bristol-Myers S-4 selected publicly traded companies and includes: ABBV, AGN, AMGN, 

LSE:AZN, BIIB, LLY, GILD, LSE:GSK, JNJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:ROG, ENXTPA:SAN. (3) Starboard selected Direct Peers include: ABBV, AMGN, BIIB, MRK, CPSE:NOVO.B, SWX:ROG. (4) As of May 5, 2015 (day Caforio took over as 

CEO). (5) Current as of 3/15/2019. (6) Bristol-Myers is adjusted for one-time items as disclosed by the Company. In addition, we have removed Pfizerõs portion of ELIQUIS revenues from Bristol-Myersõ revenue. Adjustments for other companies based on non-

GAAP company disclosures.

Can shareholders really trust Bristol-Myers to execute a complex transaction well enough to create value?

Summary Returns

(4)

LTM Adj. EBITDA Margins

10x

15x

20x

25x

30x

35x

40x

45x

Jan-14 Jul-14 Jan-15 Jul-15 Jan-16 Jul-16 Jan-17 Jul-17 Jan-18 Jul-18

Peer Average Bristol-Myers

Historical NTM Price / Earnings ðBristol-Myers vs. Peers(2)

(3)

(6)
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2019
$91 

Billion

2018
$81 

Billion

2014
$65 

Billion

2004
$73 

Billion

2000
$72 

Billion

1999
$87 

Billion

(6%)

(10%)

(32%)

(49%)

The Largest Pharmaceutical Deals Have Not Gone Well
On average, value has been destroyed in each of the five previous largest pharmaceutical deals on an absolute 

basisin the five years following the completion of each respective deal.

Significantly more successful teams have struggled to integrate and create value with large deals

Target
Year 

Announced

Transaction 

Value(1)Acquirer

Largest Pharmaceutical Transactions in History 

N/A
(10 weeks since close)

Stock Price Performance(2)ð

5 Years Post Acquisition Close

Source: Public company filings, CapitalIQ, Bloomberg.

(1) Represents transaction value at announcement or at time of amendment to final terms.

(2) Total return for all periods includes dividends.

*Performance to date: 4 years since close

*

???
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(96%)

(13%)

2019
$91 

Billion

2018
$81 

Billion

2014
$65 

Billion

2004
$73 

Billion

2000
$72 

Billion

1999
$87 

Billion
(21%)

(7%)

The Largest Pharmaceutical Deals Have Not Gone Well 

(contõd)
On average, value has been destroyed in each of the five previous largest pharmaceutical deals relative to the 

S&P 500in the five years following the completion of each respective acquisition.

Significantly more successful teams have struggled to integrate and create value with large deals

Target
Year 

Announced

Transaction 

Value(1)Acquirer

Largest Pharmaceutical Transactions in History 

N/A
(10 weeks since close)

???

Stock Price Performance vs. S&P 500(2)ð

5 Years Post Acquisition Close

Source: Public company filings, CapitalIQ, Bloomberg.

(1) Represents transaction value at announcement or at time of amendment to final terms.

(2) Total return for all periods includes dividends.

*Performance to date: 4 years since close

*
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2019
$91 

Billion

2018
$81 

Billion

2014
$65 

Billion

2004
$73 

Billion

2000
$72 

Billion

1999
$87 

Billion

(6%)

9%

(23%)

(67%)

The Largest Pharmaceutical Deals Have Not Gone Well 

(contõd)
On average, value has been destroyed in each of the five previous largest pharmaceutical deals relative to the 

Pharmaceutical Indexin the five years following the completion of each respective acquisition.

Significantly more successful teams have struggled to integrate and create value with large deals

Target
Year 

Announced

Transaction 

Value(1)Acquirer

Largest Pharmaceutical Transactions in History 

N/A
(10 weeks since close)

???

Stock Price Performance vs. NYSE Arca Pharmaceutical Index (DRG)(2)ð

5 Years Post Acquisition Close

Source: Public company filings, CapitalIQ, Bloomberg.

(1) Represents transaction value at announcement or at time of amendment to final terms.

(2) Total return for all periods includes dividends.

*Performance to date: 4 years since close

*
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13.9x

10.2x

0.0x

2.0x

4.0x

6.0x

8.0x

10.0x

12.0x

14.0x

16.0x

Peer Average BMY Acquisition Price
For Celgene

Bristol-Myers Claims That It Is Acquiring Celgene for a 

Cheap Price
Bristol-Myers is claiming that the Company is paying a cheap price to acquire Celgeneéon Celgeneõs current 

earnings base.

Examining the transaction based on 2019 earnings does not tell the whole story

2019E P/E Multiple ðWall Street Consensus Estimates(1)

It is not surprising that Celgeneõs multiple looks attractive, given the massive impending patent cliff

Source: Public company filings, CapitalIQ, Bloomberg.

(1) Share price as of January 2, 2019 (closing price before announcement of Celgene acquisition); Based on Bloomberg consensus estimates for 2019 EPS. 

(2) Peers based on Bristol-Myers S-4 selected publicly traded companies and includes: ABBV, AGN, AMGN, LSE:AZN, BIIB, LLY, GILD, LSE:GSK, JNJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:ROG, ENXTPA:SAN. 

(2)



15

Bristol-Myers Conveniently Seems to Ignore Celgeneõs 

Massive Patent Cliff When Discussing Valuation
Looking at the transaction valuation based on 2019 earnings does not take into account Celgeneõs massive patent cliff. 

On future earnings power, the proposed acquisition looks significantly more expensive

Bristol-Myers highlights the lower current earnings multiple and near-term accretion from Celgene in the short term. 

However, we believe Celgene may significantly impair Bristol-Myersõ financial profile in the long term. 

Â While most companies trade at lower multiples on out-year estimates because they are expected to grow earnings over time, Celgene is 

cheaper based on 2019 earnings for a reason. 

Â The market understands that Celgeneõs earnings power rapidly diminishes due to the loss of exclusivity for REVLIMID in 2026.

2026E P/E Multiple ðWall Street Estimates(1)

9.5x

16.8x

0.0x

2.0x

4.0x

6.0x

8.0x

10.0x

12.0x

14.0x

16.0x

18.0x

Peer Average BMY Acquisition Price
For Celgene

Source: Public company filings, CapitalIQ, Bloomberg.

(1) Share price as of January 2, 2019 (closing price before announcement of Celgene acquisition); Based on Bloomberg consensus estimates for 2026 EPS. 

(2) Peers based on Bristol-Myers S-4 selected publicly traded companies and includes: ABBV, AGN, AMGN, LSE:AZN, BIIB, LLY, GILD, LSE:GSK, JNJ, MRK, SWX:NOVN, CPSE:NOVO.B, PFE, SWX:ROG, ENXTPA:SAN 

(Excludes JNJ as 2026 Bloomberg consensus estimate unavailable).

(2)



16

Bristol-Myers Is Buying One of the Largest Patent Cliffs in 

History
Bristol-Myers is knowingly acquiring a massive small molecule patent cliff, which is, to our knowledge, 

unprecedented.  

A single drug represents 63% of Celgene revenue and is facing an impending patent cliff

11% 
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Select Blockbuster Drugs ð

% Revenue Contribution Prior to Loss-of-Exclusivity(1)
Wall Street Estimates for Celgeneõs Marketed Products Revenues

Source: Public company filings, CapitalIQ, Wall Street research.

(1) % of total revenues for SINGULAIR, LIPITOR, CRESTOR, CYMBALTA, PLAVIX, and REVLIMID as of 2011, 2010, 2015, 2013, 2011, and 2018, respectively.
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The Market Has Responded Very Unfavorably to the 

Celgene Acquisition

Â Despite managementõs claims that investors are getting more comfortable with the Celgene acquisition, the performance of 

Bristol-Myersõ stock price says otherwise. 

Wall Street analysts and Bristol-Myers shareholders alike were surprised and skeptical of the Companyõs 

announced plans to acquire Celgene, as shown by the 13% decline in the Companyõs stock price the day of the 

announcement. 

Despite Bristol-Myers constant PR and spin campaign, shareholders remain unconvinced of the dealõs merit

(15%)

(10%)

(5%)

0%

5%

10%

Jan-02 Jan-09 Jan-16 Jan-23 Jan-30 Feb-06 Feb-13 Feb-20 Feb-27 Mar-06 Mar-13

Bristol-Myers has underperformed the Pharmaceutical Industry 

Index by 11% since the announcement of  the Celgene transaction

Share Price Performance Since Celgene Acquisition Announcement(1)

January 3, 2019

11% Underperformance

BMY DRG Index S-4 Peers

March 15, 2019

11% Underperformance

Starboard announces intention 

to solicit against the acquisition 

Source: CapitalIQ.

(1) Total return for all periods includes dividendsfrom January 2, 2019 (closing price before announcement of Celgene acquisition) to March 15, 2019.
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Bristol-Myersõ Largest Institutional Shareholder Publicly 

Announced It is Against the Deal
Bristol-Myersõ proposed acquisition of Celgene has been met with disapproval from one of the worldõs largest 

investment management firms, in what was an unprecedented move for the firm to publicly oppose a deal.

The proposed acquisition has been met with disdain from certain Bristol-Myers shareholders
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We Believe Bristol-Myers Is Actually Paying ~$30 Billion 

for the Pipeline, Not ~$15 Billion

Â Bristol-Myersõ presentations suggest that the Company is acquiring Celgeneõs pipeline for only ~$15 billion.

Â Management asserts that the ~$90 billion acquisition breaks down roughly as follows:

ð Marketed Products: ~$55 billion

ð Cost Synergies: >$20 billion

ð Pipeline: Implied to be ~$15 billion

Â However, we believe management is not properly allocating the value of the cost synergies.

ð We can calculate the ~$55 billion for marketed products, but believe there is risk to managementõs assumptions.

ð We can also recreate the analysis management uses to arrive at the >$20 billion valuation for synergies.

ð However, implying that Bristol-Myers is paying only ~$15 billion for the Celgene pipeline is misleading.

Â In order to assume that Bristol-Myers is paying only ~$15 billion for the pipeline, we would have to allocate all cost synergiesto 

marketed products (~$90 billion purchase price - $55 billion Marketed Products Value - $20 billion Cost Synergies Value = 

~$15 billion Pipeline Value).

ð However, fully allocating cost synergies to marketed products implies that marketed products EBITDA will be greater than 

revenue starting in 2024 ðthis is impossible.

ð Similarly, Bristol-Myers managementõs base case assumption is that marketed products revenue will be essentially $0 after 

2028, but management assumes $2.5 billion of synergies from 2029 into perpetuity. 

Á This would mean that after 2028, there will be $0 revenue from marketed products but $2.5 billion in EBITDA ðthis is 

obviously also impossible!

Â When properly allocating synergies, we calculate that Bristol-Myers is paying ~$30 billion for the pipeline, not $15 

billion.

Bristol-Myers argues that the Celgene merger is a low-risk proposition. We disagree.

Bristol-Myersõ math is misleading and ascribes an artificially low value to the pipeline

Source: Public company filings, Starboard estimates.
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We Believe Bristol-Myers Is Actually Paying ~$30 Billion 

for the Pipeline, Not ~$15 Billion (contõd)

This is critically important because it means the deal is far riskier than management has implied!

Since it is not possible for EBITDA to be greater than revenue, synergies must be reallocated between 

marketed products and the pipeline, leading to a significantly higher implied value for the pipeline.

Source: Public company filings, Starboard estimates.

(1) $91 billion calculated assuming Bristol-Myers issues 701mm shares to Celgene shareholders per the Companyõs S-4 filing and includes fair value of CVR per the S-4 filing.

Bristol-Myers is paying ~$30 billion for Celgeneõs product pipeline, not ~$15 billion

Management View of  Celgene Deal Value

($in billions)

Value of  Marketed 

Products

Value of  Cost 

Synergies

Value of  Pipeline

$55

$7 

$13 

$16 

Starboard Revised View of  Celgene Deal Value(1)

($in billions)

$62 Billion:

Value of  Marketed 

Products and 

Associated Synergies

$29 Billion:

Value of  Pipeline and 

Associated Synergies

~$55

>$20

~$15
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Bristol-Myersõ 2028 Base Case for Celgeneõs Pipeline Assumes 

Revenue Well Above Wall Street Analystsõ Estimatesé
Bristol-Myersõ 2028 base case assumptions for Celgeneõs pipeline productsõ revenues are significantly higher 

than Wall Street analystsõ estimates. 

Bristol-Myers is assuming extremely bullish 2028 revenue targets for Celgeneõs five near-term product launches

2028 Bristol-Myers Management vs. Wall Street Analystsõ Median Estimate for 

Celgene Near-Term Product Launches

($ in billions)

If Bristol -Myers hits Wall Street 

analystsõ estimates, rather than 

the Companyõs aggressive base 

case assumptions, the deal will 

be value destructive(1)

This adds incredible risk for 

shareholders given the inherent 

riskiness of pipeline drugs

The risk is amplified given 

Celgeneõs disappointing track 

record with its pipeline

Source: Public company filings, Wall Street research, Bristol-Myers investor relations, Starboard estimates. Wall Street research include Bank of America Merrill Lynch, 

Barclays Capital, Morgan Stanley, Goldman Sachs, and Cantor Fitzgerald.

(1) Assumes Bristol-Myers is paying $30 billion for Celgeneõs pipeline products. Also assumes median Wall Street estimates for 2028 near-term pipeline revenues and 

Bristol-Myers 2028 revenue estimates for earlier-stage pipeline products. 

$6.8 

$10.8 

Median of Wall Street Analyst
Estimates

Est. Bristol-Myers Management Case
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100 
45 

Consensus Actual

IDHIFA 
(Consensus Est. as of 

Apr. 2015)

100 
0 

Consensus Actual

CC-486 
(Consensus Est. as of 

Sept. 2015)

Despite the Fact That Consensus Estimates Have Proven 

to Be Overly Aggressive for Celgene in the Past

Â Below, we index actual 2018 Celgene product revenues against initial consensus Wall Street estimates for 2018.(1)

Wall Street analysts have historically been overly optimistic in their estimates for Celgeneõs products.

Source: Public company filings, Bloomberg, Wall Street research.

(1) We compared actual 2018 Celgene revenues by product to the earliest Wall Street consensus estimates available on Bloomberg. Bloomberg lists consensus estimates for 23 Celgene products, of which 14 had 2018 

revenue estimates. The chart above compares those 14 products to actual performance.

Wall Street consensus estimates for Celgeneõs products have generally been too optimistic

100 
0 

Consensus Actual

sotatercept 
(Consensus Est. as of 

Jan. 2015)

Indexed 2018 Actual Revenue by Product vs. Wall Street Consensus Estimates(1)

100 72 

Consensus Actual

ABRAXANE 
(Consensus Est. as of 

Nov. 2012)

100 
88 

Consensus Actual

OTEZLA 
(Consensus Est. as of 

Nov. 2012)

100 117 

Consensus Actual

THALOMID 
(Consensus Est. as of 

Mar. 2011)

100 67 

Consensus Actual

azacitidne for 
injection 

(Consensus Est. as of 
Jan. 2015)

100 
0 

Consensus Actual

GED-0301
(Consensus Est. as of 

Oct. 2014)

100 
156 

Consensus Actual

REVLIMID 
(Consensus Est. as of 

Mar. 2011)

100 
49 

Consensus Actual

ISTODAX 
(Consensus Est. as of 

Jan. 2014)

100 
158 

Consensus Actual

VIDAZA 
(Consensus Est. as of 

Mar. 2011)

100 
147 

Consensus Actual

POMALYST 
(Consensus Est. as of 

Nov. 2012)

100 
0 

Consensus Actual

luspatercept 
(Consensus Est. as of 

Jan. 2015)

100 
0 

Consensus Actual

ozanimod 
(Consensus Est. as of 

Jul. 2015)
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We Believe Celgeneõs Pipeline Has Massive Risk
Below, we provide an overview of the key risks related to the five near-term product launch opportunities in 

Celgeneõs pipeline that Bristol-Myers has highlighted to shareholders, and is expecting to generate $10 billion 

in revenue by 2028.

On average, Bristol-Myers is assuming each Celgene pipeline product launched will be a blockbuster

Earlier-Stage Pipeline Products

? ?

?

?

?

In addition, Bristol -Myers management seems to be expecting five 

unidentified products to each generate average revenues of  $1.4 billion

Name Development Phase Key Risks

fedratinib
Phase III

(completed)

Å Trialswere halted by Sanofi in 2013 due to adverse patient response

Å Up to $1.4billion contingent payment tied to regulatory approvals, but consensus peak sales 

estimate is approximately $400 million (this may become a lose-lose situation)

ozanimod
Phase III 

(completed)

ÅMultiple sclerosis market is occupied by numerous, effective, and well-characterized products 

with more competition coming

Å Potential IP issues that management admitted couldbe a roadblock to commercialization

liso-cel (JCAR017)
Phase II / Pivotal

(ongoing)

Å Smallniche market and high total cost of care limits total revenue potential

Å Limited clinical data creates questions around sustainability of patient response

Å Significant risk of complications due to neurotoxicity

bb2121
Phase II/ Pivotal

(ongoing)

Å Crowded market with many potential CAR-T therapies; some are even lower cost

Å Lack of longer-term survival data, potentially non-curative due to declining PFS curve

luspatercept
Phase III 

(completed)

ÅWell established competitors (Epogen, Procrit,Aranesp) that have been in the market for 

decades and limited published head-to-head data 

Overview of Celgeneõs Near-Term Product Launch Opportunities

Source: Public company filings, news reports, press releases, industry research and interviews, Starboard estimates.
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Celgene Has Only Developed 3 Blockbusters In 15 Years, But Bristol-Myersõ 

Base Case Assumes, On Average, 10 Blockbusters in the Next 8 Years

Â We find Bristol-Myersõ implied assumptions for the early-stage pipeline to be highly unrealistic.

In its base case, Bristol-Myers is assuming Celgene can generate blockbuster drugs at a pace completely out-

of-line with historical performance, adding substantial risk to the deal.

Bristol-Myers needs Celgeneõs pipeline to churn out blockbusters at an unprecedented rate

Assuming Celgeneõs near-term launch products can generate $10.8 billion revenue by 2028, another 5, on 

average, blockbuster products would be needed to reach Bristol-Myersõ 2028 revenue base case(2)

This means that Bristol-Myers is assuming that Celgene can produce, on average, 10 blockbuster drugs in 

8 yearséafter only producing 3 in the last 15 years!

Why should shareholders underwrite such aggressive assumptions and take on so much risk??

Launch Date For All Celgene Blockbuster Products Since REVLIMID(1)

2005 2013 2014

8 Years ðNo 

Blockbusters(2)

2 Blockbusters 

Launched

2020E 2028E

5 Near-Term Launch Products

+

5 Unidentified Products

10 Blockbuster Product 

Launches in 8 years?

5 Years ðNo 

Blockbusters

? ? ? ? ?

Source: Public company filings, Bristol-Myers investor relations, Starboard estimates.

(1) While ABRAXANE has achieved blockbuster drug status, it was originally launched by Abraxis BioScience prior to Celgeneõs acquisition of the company in 2010. As such, we do not give credit to 

Celgene for launching ABRAXANE.

(2) Ten blockbusters includes five near-term product launches highlighted by Bristol-Myers management plus an additional five products assuming average revenue per product of $1.4 billion.
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Despite Celgeneõs Disappointing Track Record of Failures 

and Product Delaysé
Since Celgene management first highlighted fourteen significant products to their shareholders only two years 

ago, nearly one third of those products have already been terminated or de-prioritized, which represents greater 

than $5.5 billion of previously stated peak revenues.

Celgene has a history of being overly optimistic and Bristol-Myers is not only paying up for these lofty 

expectations, but actually expecting even more

Current Status of  Fourteen Significant Products Highlighted in Early 2017 (Only Two Years Ago!)

~30% of  total drugs highlighted 

and greater than $5.5 billion of  

peak sales has been terminated or 

de-prioritized 

~55% of  total drugs highlighted 

have been delayed, and peak sales 

potential has declined by greater 

than $4 billion (~40% discount)

Source: Public company filings, Wall Street research, Starboard estimates.

(1) We use Wall Street consensus estimates for CC-486, CC-220, and IDHIFA. For ozanimod, JCAR017, luspatercept, and bb2121, we take the median of Bank of America Merrill Lynch, Barclays, Morgan Stanley, 

Goldman Sachs, and Cantor Fitzgerald. 

Drug Status

Celgene Stated 

Peak Revenue 

Potential

Current 2028 Wall 

Street Estimates
(1)

GED-0301 Terminated >$2.0 $0.0

Durvalumab Terminated 1.5 0.0

Demcizumab Terminated 1.0 0.0

CC-122 De-Prioritized 1.0 0.0

ACY-241 Indefinitely Delayed $0.5 ???

RPC-046 Indefinitely Delayed 0.5 ???

CC-486 Delayed / Reduced Estimates 1.5 1.0

Marizomib Delayed / Reduced Estimates 1.5 ???

CC-220 Delayed / Reduced Estimates >$2.0 0.8

Ozanimod Delayed >$2.0 2.5

JCAR017 Delayed 1.0 1.4

Luspatercept Delayed 2.0 1.6

bb2121 On-Track $1.0 $1.0

IDHIFA Launched 0.5 0.5

Total Revenue >$18.0 $8.7
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Drug Status

Celgene Stated 

Peak Revenue 

Potential

Current 2028 Wall 

Street Estimates
(1)

GED-0301 Terminated >$2.0 $0.0

Durvalumab Terminated 1.5 0.0

Demcizumab Terminated 1.0 0.0

CC-122 De-Prioritized 1.0 0.0

ACY-241 Indefinitely Delayed $0.5 ???

RPC-046 Indefinitely Delayed 0.5 ???

CC-486 Delayed / Reduced Estimates 1.5 1.0

Marizomib Delayed / Reduced Estimates 1.5 ???

CC-220 Delayed / Reduced Estimates >$2.0 0.8

Ozanimod Delayed >$2.0 2.5

JCAR017 Delayed 1.0 1.4

Luspatercept Delayed 2.0 1.6

bb2121 On-Track $1.0 $1.0

IDHIFA Launched 0.5 0.5

Total Revenue >$18.0 $8.7

The Company Is Asking Shareholders to Underwrite, On 

Average, 10 Blockbuster Products in 8 Years
In order to reach just its base case assumptions, Bristol-Myers needs the Celgene pipeline to produce, on 

average, 10 blockbuster products in 8 years, which would represent an unprecedented rate of success.

Bristol-Myers is assuming an unprecedented rate of pipeline success in its base case

Bristol-Myers Highlighted 5 Near-Term Products:

Of  the highlighted products, in just the last two 

years alone, 3 have been delayedé

AND

Bristol-Myers also wants shareholders to 

underwrite, on average, 5 additional, yet-to-be-

identified blockbusters.

2005 2013 2014

8 Years ðNo 

Blockbusters(2)

2 Blockbusters 

Launched

2020E 2028E

5 Near-Term Launch Products

+

5 Unidentified Products

10 Blockbuster Product 

Launches in 8 years?

5 Years ðNo 

Blockbusters

? ? ? ? ?

Current Status of  Fourteen Significant Products Highlighted in Early 2017

Pipeline Success 

Needed to Meet 

Base Case 

Assumptions

Source: Public company filings, Bristol-Myers investor relations, Starboard estimates.

(1) We use Wall Street consensus estimates for CC-486, CC-220, and IDHIFA. For ozanimod, JCAR017, luspatercept, and bb2121, we take the median of Bank of America Merrill Lynch, Barclays, Morgan Stanley, Goldman Sachs, and Cantor 

Fitzgerald. 

(2) While ABRAXANE has achieved blockbuster drug status, it was originally launched by Abraxis BioScience prior to Celgeneõs acquisition of the company in 2010. As such, we do not give credit to Celgene for launching ABRAXANE.
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Realizing Bristol-Myersõ Aggressive Base Case 

Assumptions Only Generates a 3% IRR Above Its WACC

Â For the deal to even be barely NPV accretive, shareholders must fully believe managementõs aggressive base case assumptions, 

including: 

ð $55 billion for marketed products value:

Á This assumption carries substantial risk given significant concerns around REVLIMID IP and its impending 

genericization.

ð $20 billion for cost synergies value:

Á This assumption carries significant execution risk given managementõs track record of poor execution.

ð $18 billion of pipeline revenue by 2028:

Á This assumption carries tremendous risk as it implies Celgeneõs pipeline will produce, on average, 10 blockbusters in 

8 years compared to its historical performance of 3 blockbusters in the last 15 years.

ð In fact, Wall Street analystsõ estimates are significantly below Bristol-Myers managementõs base case assumptions 

for Celgeneõs pipeline, further highlighting the risk associated with this assumption.

Â Even if all of Bristol-Myers managementõs base case assumptions are achieved, Bristol-Myersõ shareholders will only earn a 3% 

annualized return above WACC.

Bristol-Myers managementõs base case makes several aggressive assumptions, which, even if realized, would 

only generate a 3% IRR above WACC.

Managementõs base case implies significant risk for Bristol-Myers shareholders with minimal reward

Source: Public company filings, Wall Street research, Starboard estimates.
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In What We Believe Are More Likely Scenarios, This Deal 

Would Destroy Value

A single Celgene pipeline product failure could result in value destruction for Bristol-Myers shareholders 

Â If Celgeneõs pipeline commercializes only three blockbuster products, similar to the number it has commercialized over the last 

15 years, $46 billion of value could be destroyed.(1)

($in billions)

Estimated NPV Value of  Pipeline Products Including Synergies(2)

($60)

($50)

($40)

($30)

($20)

($10)

$0

$10

$20

$30

 $-  $2  $4  $6  $8  $10  $12  $14  $16  $18  $20

N
P

V
 o

f 
C

e
lg

e
n

e
's

 P
ip

e
lin

e

2028 Revenue from Pipeline Products

Bristol-Myers Base Case

Implies only 3% annualized 

returns above WACC of 9%

1 Pipeline Product Fails(3)

2 Pipeline Products Fail(3)

3 Blockbusters Launched 

Through 2028(1)

Wall Street Analystsõ Estimated 

Celgene Pipeline & Adjusted 

Early-Stage Revenues 

Source: Public company filings, Starboard estimates.

(1) Three blockbuster products are assumed to generate $1.8 billion each in 2028.

(2) NPV is based on $30 billion purchase price for Celgeneõs pipeline products. Assumes discount rate of 9.0% and terminal unlevered free cash flow multiple of 13.1x derived using Gordon Growth Method assuming 1.25% terminal growth ðwhere terminal unlevered free 

cash flow is negative, we assume no terminal multiple. Financial projections derived based on S-4 filing.

(3) Assumes first product failure is ozanimod or luspatercept. High-end of 2028 Wall Street analystsõ estimates for both exceed $3.0 billion. Subsequent product failures are assumed to be $1.8 billion each (i.e. $18 billion / 10 products).

We estimate Bristol-Myers is paying ~$30 billion for Celgeneõs pipeline products with an extremely thin margin 

for error ðeven if just one or two products fail to commercialize, Celgeneõs pipeline could destroy significant 

value for Bristol-Myers shareholders.
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The Deal Process Appears to Have Been Incredibly Rushed

Â While discussions between the two companies commenced in early September 2018, as the Companyõs S-4 filing states, this due diligence 

was merely based on òpublicly available information.ó

Â Further, while there is also a mention on November 16, 2018 of a òérequest for limited due diligence relating to certain Celgene 

intellectual propertyéó we understand from speaking with Bristol-Myers management that this was primarily related to REVLIMID IP.

Â Celgene has been rumored to be for sale for years and yet it had not been acquired prior to this proposed transaction. In addition, 

according to the S-4, the one other potential buyer that Celgene contacted during the process was not interested.

Â It appears that Celgene was willing to allow a longer due diligence timeline, but Bristol-Myers rushed to announce the transaction.

ð In this situation, unlike a typical M&A process, it appears that the buyer forced a rushed process with limited due diligence, in 

order to complete the deal by an arbitrary deadline.

Bristol-Myers appears to have completed only 2 weeks of full due diligence on a complex pipeline of ~25 compounds.

We believe Bristol-Myers chose to rush the process and could have engaged in more thorough due diligence

Critical Celgene 

Deal Elements

HOW COULD

2 WEEKS BE 

SUFFICIENT FOR 

FULL DUE 

DILIGENCE???

$91 Billion

Celgene Deal Value

63% of  2018 

Revenue

REVLIMID Patent Cliff

$18 Billion

Revenue Needed From 

Celgene Pipeline By 2028

~25

# of Celgene Pipeline 

Products

Source: Public company filings.
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Management Is Asking Shareholders to Accept Substantial 

Risk

Â Shareholders need to understand that they are investing in a transaction that values Celgeneõs marketed products at 

$55 billion.

ð We believe there is risk to this assumption due to the potential genericization of REVLIMID earlier than Bristol-

Myers management expects.

Â Shareholders also need to understand that Bristol-Myers is actually ascribing ~$30 billion of value to the pipeline, not 

~$15 billion as is implied by the Companyõs presentations. 

Â In order to generate ~$30 billion of value from the pipeline, we must assume that the Celgene pipeline can generate, 

on average, 10 blockbuster products in 8 years, compared to 3 blockbusters in the past 15 years.

ð This level of success would be unprecedented and is exceedingly difficult to believe, especially since 3 of the 

pipeline products have already been delayed and 5 are yet to be identified.

Â In what we believe are more likely scenarios, even including the Company hitting Wall Street analystsõ revenue 

estimates for the pipeline, this deal would destroy value.

Â Additionally, the Celgene acquisition process was rushed ðseemingly unnecessarily, given Celgeneõs apparent 

willingness to allow for more time ðdue to Bristol-Myers managementõs fixation with an arbitrary deadline to 

announce a deal.

Â Together, all of this leads us to wonder why this deal was doneé

Shareholders must be comfortable and supportive of the true merits of the deal ðnot simply trust managementõs lofty 

expectations ðgiven the size of the deal and risks it poses.

Shareholders must be absolutely certain before allowing management to bet the Companyõs future on Celgene

Source: Public company filings, Wall Street research, Starboard estimates.
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Bristol-Myers Is Well-Positioned on a Standalone Basis to 

Continue Its Previously Successful òString of Pearlsó Strategy
Bristol-Myers has a strong balance sheet and significant expected unlevered free cash flow generation 

potential, which will allow management to execute on a òString of Pearlsó growth strategy.

Bristol-Myers is well positioned to continue growing on a standalone basis

2018 Net Cash for Bristol-Myers and Direct Peers(1)

($in billions) ($in billions)

Bristol-Myers has a 

strong cash position

Without taking on any debt or implementing any additional operational improvements, Bristol-Myers will 

have the ability to use ~$37 billion of  cumulative unlevered free cash flow over the next five years to 

execute a òString of Pearlsó strategy (i.e. in-licenses, partnerships, small acquisitions)

Bristol-Myers Management Estimates for Unlevered FCF (S-4)(2)

Source: Public company filings, CapitalIQ.

(1) Starboard selected Direct Peers include: ABBV, AMGN, BIIB, MRK, CPSE:NOVO.B, SWX:ROG.

(2) Per Bristol-Myers S-4 filing dated February 20, 2019.
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